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NEIF II Hanauer S.a r.l. 

Societe a responsabilite limitee 

Siege social : 44, Avenue J.F. Kennedy L-1855 Luxembourg 

CONSTITUTION DE SOCIETE 

Du 22 decembre 2016 Numero 1726/2016 


In the year two thousand sixteen, on the twenty-second day of December, 

Before us Maitre Marc Loesch, notary residing in Mondorf-les-Bains, 
Grand Duchy of Luxembourg, 

There appeared: 

NEIF II Holding S.a r.l., a societe a responsabilite limitee governed by 
the laws of the Grand Duchy of Luxembourg, having its registered office at 44, 
avenue J.F. Kennedy, L-1855 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg Register of Commerce and Companies under 
number B 193.219, 

represented by Ms Emilie Viard, notary clerk, residing professionally in 
Mondorf-les-bains, Grand Duchy of Luxembourg, by virtue of a proxy, given 
under private seal in Luxembourg on 20 December 2016. 

The said proxy, after having signed “ne varietur ” by the proxyholder of 
the appearing party and the undersigned notary, will remain annexed to the 
present deed for the purpose of registration. 

The appearing party, represented as stated here-above, has requested the 
undersigned notary to state as follows the articles of incorporation of a private 
limited liability company {societe a responsabilite limitee) which is hereby 
incorporated: 
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CHAPTER I. FORM, NAME, REGISTERED OFFICE, OBJECT, 
DURATION 

Article 1. Form, Name 

There is hereby established a societe a responsabilite limitee (the 
“Company”) governed by the laws of the Grand Duchy of Luxembourg (the 
“Laws”) and by the present articles of incorporation (the “Articles of 
Incorporation”). 

The Company may be composed of one single shareholder, owner of all 
the shares, or several shareholders, but not exceeding one hundred (100) 
shareholders. 

The Company will exist under the name of “NEIF II Hanauer S.a r.l.” 

Article 2. Registered Office 

The Company has its registered office in the municipality of 
Luxembourg, Grand Duchy of Luxembourg. 

The registered office may be transferred to any other place within the 
municipality of Luxembourg by a resolution of the management. The 
management may also transfer the registered office to any other municipality in 
the Grand Duchy of Luxembourg and amend these articles of association 
accordingly. 

Branches or other offices may be established either in the Grand Duchy 
of Luxembourg or abroad by resolution of the management. 

In the event that, in the view of the management, extraordinary political, 
economic or social developments occur or are imminent that would interfere 
with the normal activities of the Company at its registered office or with the 
ease of communications with such office or between such office and persons 
abroad, the Company may temporarily transfer the registered office abroad, 
until the complete cessation of these abnonnal circumstances. Such temporary 
measures will have no effect on the nationality of the Company, which, 
notwithstanding the temporary transfer of the registered office, will remain a 
company governed by the Laws. Such temporary measures will be taken and 
notified to any interested parties by the management. 


2 




Article 3. Object 

The object of the Company is the acquisition and sale of real estate 
properties either in the Grand Duchy of Luxembourg or abroad, as well as all 
operations relating to real estate properties, including but not limited to (i) 
financing the acquisition of real estate properties or (ii) the direct or indirect 
holding of participations in companies in the Grand Duchy of Luxembourg or 
abroad, the principal object of which is the acquisition, development, sale, 
management and/or lease of real estate properties, either directly or indirectly 
through the holding of participations in companies in the Grand Duchy of 
Luxembourg or abroad having a corporate purpose similar to the Company’s 
purpose as set out in this Article 3. 

The Company may also render every assistance, whether by way of 
loans, guarantees or otherwise to its subsidiaries or companies in which it has a 
direct or indirect interest or any company being a direct or indirect shareholder 
of the Company or any company belonging to the same group as the Company 
(hereafter referred to as the “Connected Companies”), it being understood 
that the Company will not enter into any transaction which would cause it to be 
engaged in any activity that would be considered as a regulated activity of the 
financial sector. 

The Company may in particular enter into the following transactions, it 
being understood that the Company will not enter into any transaction which 
would cause it to be engaged in any activity that would be considered as a 
regulated activity of the financial sector: 

to borrow money in any form or to obtain any form of credit 
facility and raise funds through, including, but not limited to, the issue, always 
on a private basis, of bonds, notes, promissory notes and other debt or equity 
instruments convertible or not, or otherwise; 

to advance, lend or deposit money or give credit to or with or to 
subscribe to or purchase any debt instrument issued by any Connected 
Company on such terms as may be thought fit and with or without security; 

to enter into any guarantee, pledge or any other form of security, 
whether by personal covenant or by mortgage or charge upon all or part of the 
undertaking, property assets (present or future) or by all or any of such 
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methods, for the performance of any contracts or obligations of the Company 
and of any of the Connected Companies, within the limits of and in accordance 
with the provisions of Luxembourg Law. 

The Company can perform all legal, commercial, technical and financial 
investments or operations and in general, all transactions which are necessary 
to fulfil its object as well as all operations connected directly or indirectly to 
facilitating the accomplishment of its purpose in all areas described above. 

Article 4. Duration 

The Company is formed for an unlimited duration. 

It may be dissolved at any time by a resolution of the shareholder(s), 
voting with the quorum and majority rules set by the Laws or the Articles of 
Incorporation, as the case may be pursuant to Article 29 of the Articles of 
Incorporation. 

CHAPTER II. CAPITAL, SHARES 

Article 5. Capital 

The capital of the Company is set at twelve thousand euros 
(EUR 12,000.-) divided into twelve thousand (12,000) shares (the “Shares”), 
with a nominal value of one euro (EUR 1.-) each, all subscribed and fully paid 
up. 

The rights and obligations attached to the shares shall be identical except 
to the extent otherwise provided by the Articles of Incorporation or the Laws. 

In addition to the capital, there may be set up a premium account to 
which any premium paid on any share in addition to its nominal value is 
transferred. The amount of the premium account may be used to provide for the 
payment of any shares which the Company may repurchase from its 
shareholder(s), to offset any net realised losses, to make distributions to the 
shareholder(s) in the form of a dividend or to allocate funds to the legal 
reserve. 

Article 6. Shares 

Each share entitles to one vote. 

Each share is indivisible as far as the Company is concerned. 

Co-owners of shares must be represented towards the Company by a 
common representative, whether appointed amongst them or not. 
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When the Company is composed of a single shareholder, the single 
shareholder may freely transfer its shares. 

When the Company is composed of several shareholders, the shares may 
be transferred freely amongst shareholders. 

Inter vivos, the shares may only be transferred to third party transferees 
subject to the prior approval of such transfer given by shareholders holding at 
least half of all the shares in issue. 

In the event of death, the shares of the deceased shareholder may only be 
transferred to new shareholders subject to the approval of such transfer given 
by the remaining shareholders holding at least half of the shares owned by the 
remaining shareholders. 

Such approval is, however, not required in case the shares are transferred 
either to parents, descendants or the surviving spouse or any other legal heir of 
the deceased shareholder. 

The transfer of shares must be evidenced by a notarial deed or by a 
private contract. Any such transfer is not binding upon the Company or upon 
third parties unless duly notified to the Company or accepted by the Company, 
pursuant to article 1690 of the Luxembourg Civil Code. 

The Company may acquire its own shares with a view to their immediate 
cancellation. 

Ownership of a share carries implicit acceptance of the Articles of 
Incorporation and of the resolutions validly adopted by the shareholder(s). 

Article 7. Increase and Reduction of Capital 

The issued capital of the Company may be increased or reduced one or 
several times by a resolution of the shareholder(s) adopted in compliance with 
the quorum and majority rules set by the Articles of Incorporation or, as the 
case may be, by the Laws for any amendment of the Articles of Incorporation. 

Article 8. Incapacity, Bankruptcy or Insolvency of a Shareholder 

The incapacity, bankruptcy, insolvency or any other similar event 
affecting the shareholder(s) does not put the Company into liquidation. 

CHAPTER III. MANAGERS, AUDITORS 

Article 9. Managers 
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The Company shall be managed by one or several managers who need 
not be shareholders themselves (the “Manager(s)”). 

If two (2) Managers are appointed, they shall jointly manage the 
Company. 

If more than two (2) Managers are appointed, they shall form a board of 
managers (the “Board of Managers”). 

The Managers will be appointed by the shareholder(s), who will 
determine their number and the duration of their mandate. The Managers are 
eligible for re-appointment and may be removed at any time, with or without 
cause, by a resolution of the shareholder(s). 

The shareholder(s) shall neither participate in nor interfere with the 
management of the Company. 

Article 10. Powers of the Managers 

The Managers are vested with the broadest powers to perform all acts 
necessary or useful for accomplishing the Company's object. 

All powers not expressly reserved by the Articles of Incorporation or by 
the Laws to the general meeting of shareholder(s) or to the auditor(s) shall be 
within the competence of the Managers. 

Article 11. Delegation of Powers, Representation of the Company 

The Manager(s) may delegate special powers or proxies, or entrust 
detennined permanent or temporary functions to persons or committees chosen 
by them. 

The Company will be bound towards third parties by the individual 
signature of the sole Manager or by the joint signatures of any two Manager(s) 
if more than one Manager has been appointed. 

The Company will further be bound towards third parties by the joint 
signatures or sole signature of any person to whom special power has been 
delegated by the Manager(s), but only within the limits of such special power. 

Article 12. Meetings of the Board of Managers 

In case a Board of Managers is fonned, the following rules shall apply. 

The Board of Managers may appoint from among its members a 
chairman (the “Chairman”). It may also appoint a secretary, who need not be a 
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Manager himself and who will be responsible for keeping the minutes of the 
meetings of the Board of Managers (the “Secretary”). 

The Board of Managers will meet upon call by the Chainnan. A meeting 
of the Board of Managers must be convened if any two (2) of its members so 
require. 

The Chairman will preside over all meetings of the Board of Managers, 
except that in his absence the Board of Managers may appoint another member 
of the Board of Managers as chairman pro tempore by majority vote of the 
Managers present or represented at such meeting. 

Except in cases of urgency or with the prior consent of all those entitled 
to attend, notice of Board of Managers meetings shall be given at least twenty- 
four (24) hours in advance in writing and transmitted by any means of 
communication allowing for the transmission of a written text, by electronic 
mail, fax or post. Any such notice shall specify the time and the place of the 
meeting as well as the agenda and the nature of the business to be transacted. 
The notice may be waived by properly documented consent of each member of 
the Board of Managers. No separate notice is required for meetings held at 
times and places specified in a time schedule previously adopted by resolution 
of the Board of Managers. 

The meetings of the Board of Managers shall be held in Luxembourg or 
at such other place as the Board of Managers may from time to time determine. 

Any Manager may act at any meeting of the Board of Managers by 
appointing in writing, transmitted by any means of communication allowing 
for the transmission of a written text, another Manager as his proxy. Any 
Manager may represent one or several members of the Board of Managers. 

A quorum of the Board of Managers shall be the presence or 
representation of at least half (A) of the Managers holding office. 

Decisions will be taken by a majority of the votes of the Managers 
present or represented at such meeting. 

One or more Managers may participate in a meeting by conference call, 
videoconference or any other similar means of communication enabling thus 
several persons participating therein to simultaneously communicate with each 
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other. Such participation shall be deemed equivalent to a physical presence at 
the meeting. 

A written decision, signed by all the Managers, is proper and valid as 
though it had been adopted at a meeting of the Board of Managers which was 
duly convened and held. Such a decision may be documented in a single 
document or in several separate documents having the same content and each 
of them signed by one or several Managers. 

Article 13. Resolutions of the Managers 

The resolutions of the Manager(s) shall be recorded in writing. 

The minutes of any meeting of the Board of Managers will be signed by 
the Chairman of the meeting and by the Secretary (if any). Any proxies will 
remain attached thereto. 

Copies or extracts of written resolutions or minutes, to be produced in 
judicial proceedings or otherwise, may be signed by the sole Manager or by 
any two (2) Managers acting jointly if more than one Manager has been 
appointed. 

Article 14. Management Fees and Expenses 

Subject to approval by the shareholder(s), the Manager(s) may receive a 
management fee in respect of the carrying out of their management of the 
Company and may, in addition, be reimbursed for all other expenses 
whatsoever incurred by the Manager(s) in relation to such management of the 
Company or the pursuit of the Company’s corporate object. 

Article 15. Conflicts of Interest 

If any of the Managers of the Company has or may have any personal 
interest in any transaction of the Company, such Manager shall disclose such 
personal interest to the other Manager(s) and shall not consider or vote on any 
such transaction. 

In case of a sole Manager it suffices that the transactions between the 
Company and its Manager, who has such an opposing interest, be recorded in 
writing. 

The foregoing paragraphs of this Article do not apply if (i) the relevant 
transaction is entered into under fair market conditions and (ii) falls within the 
ordinary course of business of the Company. 


No contract or other transaction between the Company and any other 
company or firm shall be affected or invalidated by the mere fact that any one 
or more of the Managers or any officer of the Company has a personal interest 
in, or is a manager, associate, member, shareholder, officer or employee of such 
other company or firm. Any person related as described above to any company 
or firm with which the Company shall contract or otherwise engage in business 
shall not, by reason of such affiliation with such other company or firm, be 
automatically prevented from considering, voting or acting upon any matters 
with respect to such contract or other business. 

Article 16. Managers’ Liability, Indemnification 

No Manager commits himself, by reason of his functions, to any personal 
obligation in relation to the commitments taken on behalf of the Company. 

Manager(s) are only liable for the performance of their duties. 

The Company shall indemnify any Manager, officer or employee of the 
Company and, if applicable, his successors, heirs, executors and administrators, 
against damages and expenses reasonably incurred by him in connection with 
any action, suit or proceeding to which he may be made a party by reason of 
his being or having been Manager, officer or employee of the Company, or, at 
the request of the Company, any other company of which the Company is a 
shareholder or creditor and by which he is not entitled to be indemnified, 
except in relation to matters as to which he shall be finally adjudged in such 
action, suit or proceeding to be liable for gross negligence or misconduct. In 
the event of a settlement, indemnification shall be provided only in connection 
with such matters covered by the settlement as to which the Company is 
advised by its legal counsel that the person to be indemnified is not guilty of 
gross negligence or misconduct. The foregoing right of indemnification shall 
not exclude other rights to which the persons to be indemnified pursuant to the 
Articles of Incorporation may be entitled. 

Article 17. Auditors 

In case and as long as the Company has more than sixty (60) 
shareholders, the transactions of the Company shall be supervised by one or 
several statutory auditors (commissaire(s)). The general meeting of 
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shareholders shall appoint the statutory auditor(s) and shall determine their 
term of office. 

A statutory auditor may be removed at any time, without notice and with 
or without cause, by the general meeting of shareholders. 

The statutory auditor(s) have an unlimited right of permanent supervision 
and control of all transactions of the Company. 

If the shareholders of the Company appoint one or more independent 
auditors (reviseur(s) d’entreprise agree(s)) in accordance with article 69 of the 
law of 19 December 2002 regarding the trade and companies’ register and the 
accounting and annual accounts of undertakings, as amended, the institution of 
statutory auditors is no longer required. 

An independent auditor may only be removed by the general meeting of 
shareholders for cause or with his approval. 

CHAPTER IV. SHAREHOLDERS 

Article 18. Powers of the Shareholders 

The shareholder(s) shall have such powers as are vested in them pursuant 
to the Articles of Incorporation and the Laws. The single shareholder carries 
out the powers bestowed on the general meeting of shareholders. 

Any properly constituted general meeting of shareholders of the 
Company represents the entire body of shareholders. 

Article 19. Annual General Meeting 

Where the Company has more than sixty (60) shareholders, the annual 
general meeting of shareholders shall be held on the second Friday of May at 
11 a.m. 

If such day is a day on which banks are not generally open for business in 
Luxembourg, the meeting will be held on the next following business day. 

Article 20. Other General Meetings 

If the Company is composed of several shareholders, but no more than 
sixty (60) shareholders, resolutions of the shareholders may be passed in 
writing. Written resolutions may be documented in a single document or in 
several separate documents having the same content and each of them signed 
by one or several shareholders. Should such written resolutions be sent by the 
Manager(s) to the shareholders for adoption, the shareholders are under the 
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obligation to, within a time period of fifteen (15) calendar days from the 
dispatch of the text of the proposed resolutions, cast their written vote by 
returning it to the Company through any means of communication allowing for 
the transmission of a written text. The quorum and majority requirements 
applicable to the adoption of resolutions by the general meeting of shareholders 
shall mutatis mutandis apply to the adoption of written resolutions. 

General meetings of shareholders, including the annual general meeting 
of shareholders will be held at the registered office of the Company or at such 
other place in the Grand Duchy of Luxembourg, and may be held abroad if, in 
the judgement of the Manager(s), which is final, circumstances of force 
majeure so require. 

Article 21. Notice of General Meetings 

Unless there is only one single shareholder, the shareholders may also 
meet in a general meeting of shareholders upon issuance of a convening notice 
in compliance with the Articles of Incorporation or the Laws, by the 
Manager(s), subsidiarily, by the statutory auditor(s) (if any) or, more 
subsidiarily, by shareholders representing more than half (A) of the capital. 

The convening notice sent to the shareholders will specify the time and 
the place of the meeting as well as the agenda and the nature of the business to 
be transacted at the relevant general meeting of shareholders. The agenda for a 
general meeting of shareholders shall also, where appropriate, describe any 
proposed changes to the Articles of Incorporation and, if applicable, set out the 
text of those changes affecting the object or form of the Company. 

If all the shareholders are present or represented at a general meeting of 
shareholders and if they state that they have been duly informed of the agenda 
of the meeting, the meeting may be held without prior notice. 

Article 22. Attendance, Representation 

All shareholders are entitled to attend and speak at any general meeting 
of shareholders. 

A shareholder may act at any general meeting of shareholders by 
appointing in writing, transmitted by any means of communication allowing 
for the transmission of a written text, another person who need not be a 
shareholder himself, as a proxy holder. 
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Article 23. Proceedings 

Any general meeting of shareholders shall be presided over by the 
Chairman or by a person designated by the Manager(s) or, in the absence of 
such designation, by the general meeting of shareholders. 

The Chainnan of the general meeting of shareholders shall appoint a 
secretary. 

The general meeting of shareholders shall elect one (1) scrutineer to be 
chosen from the persons attending the general meeting of shareholders. 

The Chairman, the secretary and the scrutineer so appointed together 
form the board of the general meeting. 

Article 24. Vote 

At any general meeting of shareholders other than a general meeting 
convened for the purpose of amending the Articles of Incorporation of the 
Company or voting on resolutions whose adoption is subject to the quorum and 
majority requirements of an amendment to the Articles of Incorporation, as the 
case may be, to the quorum and majority rules set for the amendment of the 
Articles of Incorporation, resolutions shall be adopted by shareholders 
representing more than half (’A) of the capital. If such majority is not reached at 
the first meeting (or consultation in writing), the shareholders shall be 
convened (or consulted) a second time and resolutions shall be adopted, 
irrespective of the number of shares represented, by a simple majority of votes 
cast. 

At any general meeting of shareholders, convened in accordance with the 
Articles of Incorporation or the Laws, for the purpose of amending the Articles 
of Incorporation of the Company or voting on resolutions whose adoption is 
subject to the quorum and majority requirements of an amendment to the 
Articles of Incorporation, the approval of shareholders representing three 
quarters 04) of the Share capital at least shall be requested. 

Article 25. Minutes 

The minutes of the general meeting of shareholders shall be signed by the 
shareholders present and may be signed by any shareholders or proxies of 
shareholders, who so request. 


12 



The resolutions adopted by the Sole shareholder shall be documented in 
writing and signed by the Sole shareholder. 

Copies or extracts of the written resolutions adopted by the 
shareholder(s) as well as of the minutes of the general meeting of shareholders 
to be produced in judicial proceedings or otherwise may be signed by the sole 
Manager or by any two (2) Managers acting jointly if more than one Manager 
has been appointed. 

CHAPTER V. FINANCIAL YEAR, FINANCIAL STATEMENTS, 
DISTRIBUTION OF PROFITS 

Article 26. Financial Year 

The Company's financial year begins on the first day of January and ends 
on the last day of December of each year. 

Article 27. Adoption of Financial Statements 

At the end of each financial year, the accounts are closed and the 
Manager(s) draw up an inventory of assets and liabilities, the balance sheet and 
the profit and loss account, in accordance with the Laws. 

The annual statutory and/or consolidated accounts are submitted to the 
shareholder(s) for approval. The annual account should be adopted by the 
shareholder(s) within six (6) months following the end of the financial year. 

Each shareholder or its representative may peruse these financial 
documents at the registered office of the Company. If the Company is 
composed of more than sixty (60) shareholders, such right may only be 
exercised within a time period of fifteen (15) calendar days preceding the date 
set for the annual general meeting of shareholders. 

Article 28. Distribution of Profits 

From the annual net profits of the Company, at least five percent (5%) 
shall each year be allocated to the reserve required by law (the “Legal 
Reserve”). That allocation to the Legal Reserve will cease to be required as 
soon and as long as the Legal Reserve amounts to ten percent (10%) of the 
issued capital of the Company. 

After allocation to the Legal Reserve, the shareholder(s) shall detennine 
how the remainder of the annual net profits will be disposed of by allocating 
the whole or part of the remainder to a reserve or to a provision, by carrying it 
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forward to the next following financial year or by distributing it, together with 
carried forward profits, distributable reserves or share premium to the 
shareholder(s). 

Subject to the conditions (if any) fixed by the Laws and in compliance 
with the foregoing provisions, the Manager(s) may pay out an advance 
payment on dividends to the shareholders. The Manager(s) fix the amount and 
the date of payment of any such advance payment. 

The board of managers may proceed with the payment of interim 
dividends subject to the relevant provisions of the Law. 

Any share premium, assimilated premium or other distributable reserve 
may be freely distributed to the shareholders subject to the provisions of the 
Law and these articles of association. 

CHAPTER VI. DISSOLUTION, LIQUIDATION 

Article 29. Dissolution, Liquidation 

The Company may be dissolved by a resolution of the shareholder(s) 
adopted by the approval of shareholders representing three quarters (%) of the 
Share capital at least. 

Should the Company be dissolved, the liquidation will be carried out by 
the Manager(s) or such other persons (who may be physical persons or legal 
entities) appointed by the shareholder s), who will determine their powers and 
their compensation. 

After payment of all the debts of and charges against the Company, 
including the expenses of liquidation, the net liquidation proceeds shall be 
distributed to the shareholder(s) so as to achieve on an aggregate basis the 
same economic result as the distribution rules set out for dividend distributions. 

CHAPTER VII. APPLICABLE LAW 

Article 30. Applicable Law 

All matters not governed by the Articles of Incorporation shall be 
detennined in accordance with the Laws, in particular the law of 10 August 
1915 on commercial companies, as amended. 

Subscription and Payment 

The Articles of Incorporation of the Company having thus been recorded 
by the notary, the Company’s shares have been subscribed and the nominal 
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value of these shares, as well as a share premium, as the case may be, has been 
one hundred percent (100%) paid in cash as follows: 

Shareholder subscribed Number of share amount paid-in 

capital shares premium 

NEIF II EUR 12,000.- 12,000 EUR 0.- EUR 12,000.- 

Holding Shares 

S.a r.l. 

Total: EUR 12,000.- 12,000 EUR 0.- EUR 12,000.- 

The amount of twelve thousand (EUR 12,000.-) was thus as from that 
moment at the disposal of the Company, evidence thereof having been 
submitted to the undersigned notary who states that the conditions provided for 
in articles 183 and 184, 1 st subparagraph paragraph 1 st of the law of 10 August 
1915 on commercial companies, as amended, have been observed. 

Expenses 

The amount of the costs, expenses, fees and charges, of any kind 
whatsoever, which are due from the Company or charged to it as a result of its 
incorporation are estimated at approximately one thousand three hundred euros 
(EUR 1,300.-). 

Transitory Provisions 

The first financial year of the Company will begin on the date of 
formation of the Company and will end on the last day of December of 2017. 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

Immediately after the incorporation of the Company, the sole shareholder 
of the Company, representing the entirety of the subscribed share capital has 
passed the following resolutions: 

First Resolution 

The sole shareholder resolved to establish the registered office at 44, 
Avenue J.F. Kennedy, L-1855 Luxembourg, Grand-Duchy of Luxembourg. 

Second Resolution 

The sole shareholder resolved to set at three (3) the number of Managers, 
and further resolved to appoint the following for an unlimited duration: 
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Mr Dominique Moerenhout, born on 23 May 1974 in Etterbeek 

(Belgium), residing professionally at 44, avenue J.F. Kennedy, L-1855 

Luxembourg, Grand Duchy of Luxembourg; 

Mrs Elena Toshkova, born on 23 December 1976 in Razlog 
(Bulgaria), residing professionally at 44, avenue J.F. Kennedy, L-1855 

Luxembourg, Grand Duchy of Luxembourg; and 

Mr Daniel Laurencin, born on 8 October 1969 in Bastogne 
(Belgium), residing professionally at 44, avenue J.F. Kennedy, L-1855 

Luxembourg, Grand Duchy of Luxembourg. 

Third Resolution 

The Sole Shareholder hereby intends to voluntary appoint 
PricewaterhouseCoopers, societe cooperative, with address at 2, rue Gerhard 
Mercator, L-1014 Luxembourg, and registered with the Luxembourg Register of 
Commerce and Companies under number B 65.477, as auditor of the Company 
(the “Auditor”) for a period ending at the annual general meeting approving the 
annual accounts as at 3 1 December 2017. 

The undersigned notary who knows and speaks English, stated that on 
request of the appearing party, the present deed has been worded in English 
followed by a French version; on request of the same appearing party and in 
case of divergences between the English and the French texts, the English text 
will prevail. 

Whereupon the present deed was drawn up in Mondorf-les-Bains by the 
undersigned notary, on the day referred to at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
party, who is known to the undersigned notary by her surname, first name, civil 
status and residence, such proxyholder signed together with the undersigned 
notary, this original deed. 

SUIT LA TRADUCTION FRANC AISE DU TEXTE QUI 
PRECEDE: 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre. 

Par devant Maitre Marc Loesch, notaire de residence a Mondorf-les- 
Bains (Grand-Duche de Luxembourg). 

A comparu: 
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NEIF II Holding S.a r.l., a societe a responsabilite limitee, regie par le 
droit du Grand-Duche de Luxembourg, ayant son siege social au 44, avenue 
J.F. Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg, et 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg 
sous le numero B 193.219, 

representee par Madame Emilie Viard, clerc de notaire, demeurant 
professionnellement a Mondorf-les-Bains, Grand-Duche de Luxembourg, en 
vertu d’une procuration donnee sous seing prive a Luxembourg le 20 decembre 
2016. 

La procuration precitee, une fois signee « ne varietur » par le mandataire 
de la partie comparaissant et par le notaire soussigne, restera annexee au 
present acte aux fins d’enregistrement. 

La partie comparaissant, representee comme indique ci-dessus, a 
demande au notaire soussigne de prendre acte des statuts d’une societe a 
responsabilite limitee constitute par les presentes, comme suit : 

CHAPITRE I. FORME, DENOMINATION, SIEGE, OBJET, 
PUREE 

Article 1. Forme, Denomination 

II est forme par les presentes une societe a responsabilite limitee (la 
« Societe ») regie par les lois du Grand-Duche de Luxembourg (les « Lois »), 
et par les presents statuts (les « Statuts »). 

La Societe peut comporter un associe unique, proprietaire de la totalite 
des parts sociales ou plusieurs associes, dans la limite de cent (100) associes. 

La Societe adopte la denomination «NEIF II Hanauer S.a r.l.». 

Article 2. Siege Social 

Le siege social de la Societe est etabli dans la commune de Luxembourg. 

Le siege social peut etre transfere a tout autre endroit de la commune de 
Luxembourg par une decision des gerants. La gerance peut egalement 
transferer le siege social de la Societe au sein de la meme commune ou dans 
toute autre commune du Grand-Duche de Luxembourg et modifier ces statuts 
en consequence. 

Des succursales ou d’autres bureaux peuvent etre etablis soit au Grand- 
Duche de Luxembourg ou a l’etranger par decision des gerants. 
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Dans l’hypothese ou les gerants estiment que des evenements 
extraordinaires d’ordre politique, economique ou social sont de nature a 
compromettre l’activite normale de la Societe a son siege social ou la 
communication aisee avec ce siege ou entre ce siege et l’etranger ou que de tels 
evenements se sont produits ou sont imminents, la Societe pourra transferer 
proviso irement le siege social a l’etranger jusqu’a cessation complete de ces 
circonstances anormales. Ces mesures provisoires n’auront aucun efifet sur la 
nationality de la Societe, laquelle, nonobstant ce transfert provisoire du siege, 
demeurera regie par les Lois. Ces mesures provisoires seront prises et portees a 
la connaissance de tout interesse par les Gerants. 

Article 3. Objet 

L'objet de la Societe est l’acquisition et la vente de biens immobiliers au 
Grand-Duche de Luxembourg ou bien a l’etranger, ainsi que la realisation de 
toute operation en relation avec des biens immobiliers, incluant sans 
limitation (i) le financement de 1’ acquisition de biens immobiliers ou (ii) la 
detention directe ou indirecte de participations dans des entites 
luxembourgeoises ou etrangeres ayant pour principal objet l’acquisition, le 
developpement, la vente, la gestion et/ ou la location de biens immobiliers, 
directement ou indirectement au travers la detention de participations dans des 
entites luxembourgeoises ou etrangeres ayant un objet social similaire a celui 
de la Societe detaille dans cet article 3. 

La Societe pourra egalement apporter toute assistance, que ce soit sous 
forme de prets, d’octroi de garanties ou autrement, a ses fdiales ou aux societes 
dans lesquelles elle a un interet direct ou indirect ou a toutes societes, qui 
seraient associes, directs ou indirects, de la Societe, ou encore a toutes societes 
appartenant au meme groupe que la Societe (ci-apres reprises comme les 
« Societes Apparentees »), etant entendu que la Societe n’entrera dans aucune 
operation qui ferait qu’elle soit engagee dans toute activite qui serait consideree 
coniine une activite reglementee du secteur financier. 

La Societe pourra, en particulier, etre engagee dans les operations 
suivantes, etant entendu que la Societe n’entrera dans aucune operation qui 
pourrait l’amener a etre engagee dans toute activite qui serait consideree 
comme une activite reglementee du secteur financier: 
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conclure des emprunts sous toute forme ou obtenir toutes formes de 
moyens de credit et reunir des fonds, notamment, mais pas limite a, par 
remission, toujours a titre prive, de titres, d' obligations, de billets a ordre et 
d'autres instruments convertibles ou non de dette ou de capital, ou autres; 

avancer, preter, deposer des fonds ou consentir des credits a ou 
avec ou de souscrire a ou acquerir tous instruments de dette, avec ou sans 
garantie, emis par toute Societe Apparentee, pouvant etre consideree comme 
perfonnante; 

accorder toutes garanties, fournir tous gages ou toutes autres 
formes de surete, que ce soit par engagement personnel ou par fhypotheque ou 
charge sur tout ou partie des avoirs (presents ou futurs), ou par l'une et l'autre 
de ces methodes, pour l'execution de tous contrats ou obligations de la Societe 
ou de Societes Apparentees dans les limites autorisees par la loi 
luxembourgeoise. 

La Societe peut realiser toutes operations legales, commerciales, 
techniques ou financieres et en general toutes operations necessaires ou utiles a 
l’accomplissement de son objet social ou en relation directe ou indirecte avec 
tous les secteurs pre decrits, de maniere a faciliter l’accomplissement de celui- 
ci. 

Article 4. Puree 

La Societe est constitute pour une duree illimitee. 

Elle peut etre dissoute, a tout moment, par une resolution des associes, 
statuant aux conditions de quorum et de majorite requises par les Lois ou par 
les Statuts, selon le cas, confonnement a f article 29 des Statuts. 

CHAPITRE II. CAPITAL, PARTS SOCIALES 

Article 5. Capital 

Le capital de la Societe est fixe a douze mille euros (12.000,- EUR) 
divise en douze mille parts sociales (12.000) (les « Parts Sociales »), ayant une 
valeur nominale d’un euro (1,-EUR) chacune, celles-ci etant entierement 
souscrites et liberees. 

Les droits et obligations inherents aux parts sociales sont identiques sauf 
stipulation contraire des Statuts ou des Lois. 
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En plus du capital, un compte prime d'emission peut etre etabli sur lequel 
seront transferees toutes les primes d’emission payees sur les parts sociales en 
plus de la valeur nominale. Le solde de ce compte prime d’emission peut etre 
utilise pour regler le prix des parts sociales que la Societe a rachetees a ses 
associes, pour compenser toute perte nette realisee, pour distribuer des 
dividendes aux associes ou pour affecter des fonds a la reserve legale. 

Article 6. Parts Sociales 

Chaque part sociale donne droit a une voix. 

Chaque part sociale est indivisible a l’egard de la Societe. 

Les proprietaries indivis sont tenus de se faire representer aupres de la 
Societe par un representant commun designe ou non parmi eux. 

Lorsque la Societe ne compte qu’un seul associe, celui-ci peut librement 
ceder ses parts sociales. 

Lorsque la Societe compte plusieurs associes, les parts sociales sont 
librement cessibles entre eux.. 

Inter vivos, les parts sociales ne peuvent seulement etre transferees a des 
tiers qu’avec l’autorisation prealable des associes detenant au moins la moitie 
des actions en questions. 

En cas de deces, les parts sociales de l’associe decede ne peuvent etre 
transferees a de nouveaux associes qu’avec l’autorisation des autres associes 
detenant au moins la moitie des parts sociales restantes. 

Cependant, cette autorisation n’est pas requise dans le cas ou les parts 
sociales sont directement transferees soit aux ascendants, soit aux descendants, 
soit au conjoint, soit a tout autre heritier de l’associe decede. 

La cession de parts sociales doit etre constatee par acte notarie ou par 
acte sous seing prive. Une telle cession n’est opposable a la Societe ou aux 
tiers qu’apres avoir ete dument notifiee a la Societe ou acceptee par elle 
conformement a l’article 1690 du Code Civil luxembourgeois. 

La Societe peut acquerir ses propres parts sociales en vue de leur 
annulation immediate. 

La propriety d’une part sociale emporte de plein droit acceptation des 
Statuts de la Societe et des decisions valablement adoptees par les associes. 
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Article 7. Augmentation et Reduction du Capital 

Le capital ends de la Societe peut etre augmente ou reduit, en une ou 
plusieurs fois, par une resolution des associes adoptee aux conditions de 
quorum et de majorite requises par les Statuts ou, le cas echeant, par les Lois 
pour toute modification des Statuts. 

Article 8. Incapacity Faillite ou Insolvabilite d’un Associe 

L’ incapacity, la faillite, 1’ insolvabilite ou tout autre evenement similaire 
affectant les associes n’entraine pas la mise en liquidation de la Societe. 

CHAPITRE III. GERANTS, COMMISSAIRES 

Article 9. Gerants 

La Societe est geree et administree par un ou plusieurs gerants qui n’ont 
pas besoin d’etre associes (les « Gerants »). 

Si deux (2) Gerants sont nommes, ils gereront conjointement la Societe. 

Si plus de deux (2) Gerants sont nommes, ils fonneront un conseil de 
gerance (le « Conseil de Gerance »). 

Les Gerants seront nommes par les associes, qui determineront leur 
nombre et la duree de leur mandat. Les Gerants peuvent etre renonnnes et 
peuvent etre revoques a tout moment, avec ou sans motif, par une resolution 
des associes. 

Les associes ne participeront ni ne s’immisceront dans la gestion de la 
Societe. 

Article 10. Pouvoirs des Gerants 

Les Gerants sont investis des pouvoirs les plus etendus pour accomplir 
tous les actes necessaires ou utiles a la realisation de l’objet social de la 
Societe. 

Tous les pouvoirs qui ne sont pas expressement reserves par les Statuts 
ou par les Lois aux associes ou aux commissaires relevent de la competence 
des Gerants. 

Article 11. Delegation de Pouvoirs, Representation de la Societe 

Les Gerants peuvent deleguer des pouvoirs ou des mandats speciaux, ou 
confer des fonctions pennanentes ou temporaires a des personnes ou des 
comites de leur choix. 
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La Societe sera engagee vis-a-vis des tiers par la signature individuelle 
du Gerant unique ou par la signature conjointe de deux Gerants si plus d’un 
Gerant a ete nomine. 

La Societe sera egalement engagee vis-a-vis des tiers par la signature 
conjointe ou par la signature individuelle de toute personne a qui ce pouvoir de 
signature aura ete delegue par les Gerants, mais seulement dans les limites de 
ce pouvoir. 

Article 12. Reunions du Conseil de Gerance 

Dans l’hypothese ou un Conseil de Gerance est forme, les regies 
suivantes s’appliqueront. 

Le Conseil de Gerance peut nommer parmi ses membres un president (le 
« President »). II peut egalement nommer un secretaire qui n’a pas besoin 
d’etre lui-meme Gerant et qui sera responsable de la tenue des proces-verbaux 
du Conseil de Gerance (le « Secretaire »). 

Le Conseil de Gerance se reunira sur convocation du President. Une 
reunion du Conseil de Gerance doit etre convoquee si deux (2) de ses membres 
le demandent. 

Le President presidera toutes les reunions du Conseil de Gerance, mais 
en son absence le Conseil de Gerance pourra designer un autre membre du 
Conseil de Gerance comme president pro tempore par un vote a la majorite des 
Gerants presents ou representes a cette reunion. 

Sauf en cas d'urgence ou avec l’accord prealable de tous ceux qui ont 
droit d’assister a cette reunion, une convocation ecrite sera envoyee pour toute 
reunion du Conseil de Gerance a tous les Gerants au moins vingt-quatre (24) 
heures avant l’heure prevue pour la tenue de la reunion, par courrier 
electronique, par telecopieur ou par courrier. La convocation indiquera la date, 
l’heure et le lieu de la reunion ainsi que l’ordre du jour et la nature des affaires 
a traiter. II pourra etre renonce a cette convocation par un accord correctement 
consigne de chaque membre du Conseil de Gerance. Aucune convocation 
speciale ne sera requise pour les reunions se tenant a des dates et des lieux 
determines prealablement par une resolution adoptee par le Conseil de 
Gerance. 
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Les reunions du Conseil de Gerance se tiendront a Luxembourg ou a tout 
autre endroit que le Conseil de Gerance pourra determiner de temps a autre. 

Tout Gerant peut se faire representer aux reunions du Conseil de Gerance 
en designant par un ecrit, transmis par tout moyen de communication 
pennettant la transmission d’un texte ecrit, un autre Gerant coniine son 
mandataire. Tout Gerant peut representer un ou plusieurs membres du Conseil 
de Gerance. 

Le Conseil de Gerance ne pourra valablement deliberer que si au moins 
la moitie (14) des Gerants en fonction est presente ou representee. 

Les decisions seront prises a la majorite des voix des Gerants presents ou 
represents a cette reunion. 

Un ou plusieurs Gerants peuvent prendre part a une reunion par 
conference telephonique, visioconference ou tout autre moyen de 
communication similaire permettant ainsi a plusieurs personnes y participant 
de communiquer simultanement les unes avec les autres. Une telle participation 
sera consideree equivalente a une presence physique a la reunion. 

Une decision ecrite, signee par tous les Gerants, est reguliere et valable 
de la meme maniere que si elle avait ete adoptee a une reunion du Conseil de 
Gerance dument convoquee et tenue. Une telle decision pourra etre consignee 
dans un seul ou plusieurs ecrits separes ayant le meme contenu et signe par un 
ou plusieurs Gerants. 

Article 13. Resolutions des Gerants 

Les resolutions des Gerants doivent etre consignees par ecrit. 

Les proces-verbaux des reunions du Conseil de Gerance seront signes par 
le President de la reunion et par le Secretaire (le cas echeant). Les procurations 
y resteront annexees. 

Les copies ou les extraits des resolutions ecrites ou les proces-verbaux, 
destines a etre produits en justice ou ailleurs, pourront etre signes par le Gerant 
unique ou par deux Gerants agissant conjointement si plus d’un Gerant a ete 
nomine. 

Article 14. Remuneration et Depenses 

Sous reserve de Tapprobation des associes, les Gerants peuvent recevoir 
une remuneration pour leur gestion de la Societe et peuvent, de plus, etre 
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rembourses de toutes les depenses qu’ils auront exposees en relation avec la 
gestion de la Societe ou la poursuite de l’objet social de la Societe. 

Article 15. Conflits d’Interet 

Si un ou plusieurs Gerants a ou pourrait avoir un interet personnel dans 
une transaction de la Societe, ce Gerant devra en aviser les autres Gerants et il 
ne pourra ni prendre part aux deliberations ni emettre un vote sur une telle 
transaction. 

Dans l’hypothese d’un Gerant unique, il est seulement fait mention dans 
un proces-verbal des operations intervenues entre la Societe et son Gerant 
ayant un interet oppose a celui de la Societe. 

Les dispositions des alineas qui precedent ne sont pas applicables lorsque 
(i) l’operation en question est conclue a des conditions nonnales et (ii) si elle 
tombe dans le cadre des operations courantes de la Societe. 

Aucun contrat ni autre transaction entre la Societe et d'autres societes ou 
entreprises ne sera afifecte ou invalide par le simple fait qu'un ou plusieurs 
Gerants ou tout fonde de pouvoir de la Societe y a un interet personnel, ou est 
gerant, collaborateur, membre, associe, fonde de pouvoir ou employe d’une 
telle societe ou entreprise. Toute personne liee de la maniere decrite ci-dessus a 
une societe ou entreprise avec laquelle la Societe contractera ou entrera 
autrement en relations d'affaires, ne devra pas en raison de cette affiliation a 
cette societe ou entreprise, etre automatiquement empechee de deliberer, de 
voter ou d’agir autrement sur une operation relative a de tels contrats ou 
transactions. 

Article 16. Responsabilite des Gerants, Indemnisation 

Les Gerants n'engagent pas leur responsabilite personnelle lorsque, dans 
l'exercice de leurs fonctions, ils prennent des engagements pour le compte de la 
Societe. 

Les Gerants sont uniquement responsables de l'accomplissement de leurs 
devoirs. 

La Societe indemnisera tout Gerant, fonde de pouvoir ou employe de la 
Societe et, le cas echeant, ses successeurs, heritiers, executeurs testamentaires 
et administrateurs de biens pour tous dommages qu’il a a payer et tous firais 
raisonnables qu’il aura encourus par suite de sa comparution en tant que 
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defendeur dans des actions en justice, des proces ou des poursuites judiciaires 
qui lui auront ete intentes de par ses fonctions actuelles ou anciennes de 
Gerant, de fonde de pouvoir ou d’employe de la Societe, ou a la demande de la 
Societe, de toute autre societe dans laquelle la Societe est actionnaire ou 
creancier et dans laquelle il n'a pas droit a indemnisation, exception faite des 
cas ou sa responsabilite est engagee pour negligence grave ou mauvaise 
gestion. En cas d’arrangement transactionnel, l’indemnisation ne portera que sur 
les questions couvertes par l'arrangement transactionnel et dans ce cas 
seulement si la Societe re9oit confirmation par son conseiller juridique que la 
personne a indemniser n’est pas coupable de negligence grave ou mauvaise 
gestion. Ce droit a indemnisation n'est pas exclusif d’autres droits auxquels les 
personnes susnommees pourraient pretendre en vertu des Statuts. 

Article 17. Commissaires 

Dans le cas ou, et aussi longtemps que la Societe a plus de soixante (60) 
associes, les transactions de la Societe devront etre surveillees par un ou 
plusieurs commissaires aux comptes. L’Assemblee Generale des associes 
nomine le ou les commissaires aux comptes et fixe la duree de leur mandat. 

Le commissaire aux comptes peut etre revoque a tout moment, sans 
preavis et avec ou sans motif, par l’Assemblee Generale des associes. 

Le commissaire aux comptes a un droit illimite de supervision 
pennanente et de controle de toutes les transactions de la Societe. 

Si les associes de la Societe nomment un ou plusieurs reviseur(s) 
d’entreprise agree(s) conformement a l’article 69 de la loi du 19 decembre 
2002 concernant le registre de commerce et des societes ainsi que la 
comptabilite et les comptes annuels des entreprises, telle que modifiee, la 
nomination de commissaire(s) aux comptes n’est plus obligato ire. 

Un reviseur d’entreprise agree peut seulement etre revoque par 
l’Assemblee Generale des associes, sur decision ou approbation de celle-ci. 

CHAPITRE IV. DES ASSOCIES 

Article 18. Pouvoirs des Associes 

Les associes exercent les pouvoirs qui leur sont devolus par les Statuts et 
les Lois. Si la Societe ne compte qu’un seul associe, celui-ci exerce les 
pouvoirs conferes par les Lois a l’assemblee generale des associes. 
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Toute assemblee generate des associis regulierement constituee 
represente l’ensemble des associes. 

Article 19. Assemblee Generate Annuelle des Associes 

Si la Societe comporte plus de soixante (60) associes, l'assemblee 
generate annuelle des associes aura lieu le deuxieme vendredi du mois de mai a 
llhOO. 

Si ce jour n’est pas generalement un jour bancaire ouvrable a 
Luxembourg, l'assemblee se tiendra le premier jour ouvrable suivant. 

Article 20. Autres Assemblies Generates 

Si la Societe compte plusieurs associes, dans la limite de soixante (60) 
associes, les resolutions des associes peuvent etre prises par ecrit. Les 
resolutions ecrites peuvent etre constatees dans un seul ou plusieurs documents 
ayant le meme contenu, signes par un ou plusieurs associes. Des lors que les 
resolutions a adopter ont iti envoyees par les Gerants aux associes pour 
approbation, les associes sont tenus, dans un dans un delai de quinze (15) jours 
calendaires suivant la reception du texte de la resolution proposee, d’ exprimer 
leur vote par ecrit en le retoumant a la Societe par tout moyen de 
communication permettant la transmission d’un texte ecrit. Les exigences de 
quorum et de majorite imposees pour l’adoption de resolutions par l’assemblee 
generate s’ applique mutatis mutandis a l’adoption de resolution ecrites. 

Les assemblies generates des associes, y compris l’assemblee generate 
annuelle des associes, se tiendront au siege social de la Societe ou a tout autre 
endroit au Grand-Duche de Luxembourg, et pourront se tenir a l’etranger, 
chaque fois que des circonstances de force majeure, appreciates souverainement 
par les Gerants, le requierent. 

Article 21. Convocation des Assemblies Generates 

A moins qu’il n’y ait qu’un associe unique, les associes peuvent aussi se 
reunir en assemblies ginirales, confonniment aux conditions lixics par les 
Statuts ou les Lois, sur convocation des Girants, subsidiairement, du 
commissaire (s’il y en existe), ou plus subsidiairement, des associis 
reprisentant plus de la moitii ('A) du capital social imis. 

La convocation envoyie aux associis indiquera la date, l’heure et le lieu 
de l’assemblie ginirale ainsi que l’ordre du jour et la nature des affaires a 
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traiter lors de Tassemblee generate des associes. L’ordre du jour d’une 
assemblee generate d’associes doit egalement, si necessaire, indiquer toutes les 
modifications proposees des Statuts et, le cas echeant, le texte des 
modifications relatives a l’objet social ou a la forme de la Societe. 

Si tous les associes sont presents ou representes a une assemblee generate 
des associes et s’ils declarent avoir ete dument informes de l’ordre du jour de 
1’ assemblee, celle-ci peut se tenir sans convocation prealable. 

Article 22. Presence, Representation 

Tous les associes sont en droit de participer et de prendre la parole a toute 
assemblee generate des associes. 

Un associe peut designer par ecrit, transmis par tout moyen de 
communication pennettant la transmission d’un texte ecrit, un mandataire qui 
n’a pas besoin d’etre lui-meme associe. 

Article 23. Procedure 

Toute assemblee generate des associes est presidee par le President ou 
par une personne designee par les Gerants, ou, faute d’une telle designation par 
les Gerants, par une personne designee par Tassemblee generate des associes. 

Le President de Tassemblee generate des associes designe un secretaire. 

L’ assemblee generate des associes elit un (1) scrutateur parmi les 
personnes participant a Tassemblee generate des associes. 

Le President, le secretaire et le scrutateur ainsi designes forment 
ensemble le bureau de Tassemblee generate. 

Article 24. Vote 

Lors de toute assemblee generate des associes autre qu’une assemblee 
generate convoquee en vue de la modification des Statuts de la Societe ou du 
vote de resolutions dont T adoption est soumise aux conditions de quorum et de 
majorite exigees pour toute modification des Statuts, les resolutions seront 
adoptees par les associes representant plus de la moitie ('A) du capital social. Si 
cette majorite n’est pas atteinte sur premiere convocation (ou consultation par 
ecrit), les associes seront de nouveau convoques (ou consultes) et les 
resolutions seront adoptees a la majorite simple, independamment du nombre 
de parts sociales representees. 
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Lors de toute assemblee generale des associis, convoquee conformement 
aux Statuts ou aux Lois, en vue de la modification des Statuts de la Sociiti ou 
du vote de resolutions dont 1’ adoption est soumise aux conditions de quorum et 
de majorite exigies pour toute modification des Statuts, l’accord des associes 
representant au mo ins les trois quarts (%) du capital social est requis. 

Article 25. Proces-Verbaux 

Les proces-verbaux des assemblies generales doivent etre signes par les 
associes presents et peuvent etre signes par tous les associes ou mandataires 
d’associes qui en font la demande. 

Les resolutions adoptees par l’associi unique seront etablies par ecrit et 
signees par l’associe unique. 

Les copies ou extraits des resolutions ecrites adoptees par les associes, 
ainsi que les proces-verbaux des assemblies ginirales a produire en justice ou 
ailleurs sont signis par le Girant unique ou par deux (2) Girants au moins 
agissant conjointement des lors que plus d’un Girant aura iti nommi. 

CHAPITRE V. EXERCICE SOCIAL, COMPTES ANNUELS, 
DISTRIBUTION DES BENEFICES 

Article 26. Exercice Social 

L’exercice social de la Sociiti commence le premier jour de janvier et 
s’acheve le dernier jour de dicembre de chaque annie. 

Article 27. Approbation des Comptes Annuels 

A la cloture de chaque exercice social, les comptes sont arretis et les 
Girants dressent l’inventaire des divers iliments de l’actif et du passif ainsi 
que le compte de risultat confonniment aux Lois. 

Les comptes annuels et/ou les comptes consolidis sont sounds aux 
associis pour approbation. Ces comptes devront etre adoptis par les associis 
dans les 6 mois apres la cloture de l’exercice comptable. 

Tout associi ou son mandataire peut prendre connaissance des documents 
comptables au siege social de la Sociiti. Si la Sociiti compte plus de soixante 
(60) associis, ce droit ne pourra etre exerci que dans les quinze (15) jours 
calendaires qui precedent l’assemblie ginirale annuelle des associis. 
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Article 28. Distribution des Benefices 

Sur les benefices nets de la Societe, il sera preleve au inoins cinq pour 
cent (5%) qui seront affectes, chaque annee, a la reserve legale (la « Reserve 
Legale »), conformement a la loi. Cette affectation a la Reserve Legale cessera 
d'etre obligatoire lorsque et aussi longtemps que la Reserve Legale atteindra 
dix pour cent (10%) du capital emis de la Societe. 

Apres affectation a la Reserve Legale, les associes decident de 
faffectation du solde des benefices annuels nets en versant la totalite ou une 
partie du solde a un compte de reserve ou de provision, en le reportant a 
nouveau ou en le distribuant avec les benefices reportes, les reserves 
distribuables ou les primes d’emission, aux associes. 

Sous reserve des conditions (le cas echeant) fixees par les Lois et 
conformement aux dispositions qui precedent, les Gerants peuvent proceder au 
versement d'un acompte sur dividendes sur provisions, aux associes en accord 
avec la loi. Les Gerants detennineront le montant ainsi que la date de paiement 
de tels acomptes. 

Toute prime d’emission, assimilee coniine prime ou autre reserve 
distribuable, peut etre librement distribute aux associes, sous reserve des 
dispositions de la Loi et des statuts de la Societe. 

CHAPITRE VI. DISSOLUTION, LIQUIDATION 

Article 29. Dissolution, Liquidation 

La Societe peut etre dissoute par une decision prise de l’accord des 
associes representant au moins les trois quarts (%) du capital social. 

En cas de dissolution de la Societe, la liquidation sera realisee par les 
Gerants ou toute autre personne (qui peut etre une personne physique ou une 
personne morale) nominee par les associes qui detennineront leurs pouvoirs et 
leurs emoluments. 

Apres paiement de toutes les defies et charges de la Societe, et de tous les 
frais de liquidation, le boni net de liquidation sera reparti equitablement entre 
les associes de maniere a atteindre le meme resultat economique que celui fixe 
par les regies relatives a la distribution de dividendes. 
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CHAPITRE VII. LQI APPLICABLE 

Article 30. Loi Applicable 

Toutes les matieres qui ne sont pas regies par les Statuts seront reglees 
conformement aux Lois, en particular a la loi du 10 aout 1915 concernant les 
societes commerciales, telle que modifiee. 

Souscription et Paiement 

Les Statuts de la Societe ont done ete enregistres par le notaire, les parts 
sociales de la Societe ont ete souscrites et la valeur nominale de ces parts 
sociales, de meme que la prime d’ emission, le cas echeant a ete payee a cent 


pour cent (100%) en especes ainsi qu’il suit : 

Associe Capital Nombre de 

souscrit parts sociales 

Prime 

d’emission 

Montant libere 

NEIF II 

Holding 

S.a r.l. 

12.000,- EUR 

12.000 

Parts Sociales 

0,- EUR 

12.000,- EUR 

Total: 

12.000,- EUR 

12.000 

0,- EUR 

12.000,- EUR 


Le montant de douze mille euros (12.000,- EUR) est done a ce moment a 
la disposition de la Societe, preuve en a ete faite au notaire soussigne qui 
constate que les conditions prevues par les articles 183 et 184 l cr alinea 1 C1 
paragraphe de la loi du 10 aout 1915 sur les societes commerciales, telle que 
modifiee, ont ete observees. 

Erais 

Les frais, depenses, remunerations et charges de toutes especes qui 
incombent a la Societe en raison de sa constitution sont estimes a environ mille 
trois cents euros (1.300,- EUR). 

Dispositions transitoires 

Le premier exercice social commencera a la date de constitution de la 
Societe et s’achevera le dernier jour de decembre de 2017. 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

Premiere Resolution 

L’associe unique a decide d’etablir le siege social au 44, avenue J.F. 
Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg. 
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Deuxieme Resolution 

L’associe unique a decide de fixer a trois (3) le nombre de Gerants et a 
decide de plus de nommer les personnes suivantes pour une periode 
indeterminee : 

Mr Dominique Moerenhout, ne le 23 mai 1974 a Etterbeek 
(Belgique), dont l’adresse professionnelle est situee au 44, avenue J.F. 
Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg; 

Mrs Elena Toshkova, nee le 23 decembre 1976 a Razlog (Bulgarie), 
dont l’adresse professionnelle est situee au 44, avenue J.F. Kennedy, L-1855 
Luxembourg, Grand-Duche de Luxembourg; et 

Mr Daniel Laurencin, ne le 8 octobre 1969 a Bastogne (Belgique), 
dont l’adresse professionnelle est situee au 44, avenue J.F. Kennedy, L-1855 
Luxembourg, Grand-Duche de Luxembourg. 

Troisieme Resolution 

L’associe unique a volontairement decide de nommer 
PricewaterhouseCoopers, societe cooperative, situe au 2, rue Gerhard Mercator, 
L-1014 Luxembourg, immatriculee aupres du Registre de Commerce et des 
Societes de Luxembourg sous le numero B 65.477, en tant que reviseur 
d’entreprise agree de la Societe pour une periode prenant fin au jour de 
l’assemblee generate annuelle approuvant les comptes annuels au 31 decembre 
2017. 

Le notaire soussigne qui connait et parle la langue anglaise, a declare par 
la presente qu’a la demande de la partie comparante, le present acte a ete redige 
en langue anglaise, suivi d'une version fran 9 aise; a la demande de la meme 
partie comparante et en cas de divergences entre les textes anglais et fran 9 ais, 
le texte anglais primera. 

Dont acte 

Fait et passe a Mondorf-les-Bains, date qu’en tete des presentes. 

Lecture du present acte faite et interpretation donnee au mandataire de la 
partie comparante, connu du notaire soussigne par ses nom, prenom usuel, etat 
et demeure, ledit mandataire a signe avec le notaire soussigne, le present acte. 

(Signe) E. Viard, M. Loesch. 

Enregistre a Grevenmacher A.C., le 27 decembre 2016. 
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GAC/20 16/1 0467. 

Rccu soixante-quinze euros. 

75,00 €. 

f.f. Le Receveur, signe C. PIERRET 


Pour expedition conforme, 


Mondorf-les-Bains, le 2 janvier 2017. 
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